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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION.
WASHINGTON, D.C. 20548-3010

DMISION OF

=
R At

General Counsel and Corporate Secretary Pt " Ga - ¥
Applied Materials, Inc. "_‘;_‘:“ =

P.O. Box 58039 Put.iz 12-19-0%
Santa Clara, CA 95052-8039 Aveiliuliy -17-0

Re:  Applied Materials, Inc.
Incoming letter dated November 5, 2008

Dear Mr. Sweeney:

This is in response to your letters dated November 5, 2008 and
December 12, 2008 concerning the shareholder proposal submitted to Applied Materials
by Mark Filiberto. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
Sincerely,
’ PROCESSED @
JAN 26 2009' . Heather L. Maples
THOMSON REUTERS Senior Special Counsel
Enclosures

cc: John Chevedde-n

*** FISMA & OMB Memorandum M-07-16 ***



December 19, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Applied Materials, Inc. :
Incoming letter dated November 5, 2008

The proposal requests that the board take the steps necessary so that each
shareholder voting requirement in the company’s charter and bylaws that calls for a
greater than simple majority vote be changed to a majority of the votes cast for and
against related proposals in compliance with applicable laws.

There appears to be some basis for your view that Applied-Materials may exclude
the proposal under rule 14a-8(i)(10). In this regard, we note your representation that
Applied Materials will provide shareholders at Applied Materials® 2009 Annual Meeting
with an opportunity to approve amendments to Applied Materials’ Certificate of
Incorporation that would eliminate all supermajority voting requirements. Accordingly,
we will not recommend enforcement action to the Commission if Applied Materials
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10). In reaching
this position, we have not found it necessary to address the alternative basis for omission
upon which Applied Materials relies.

Sincerely,

Julie F. Bell
Attorney-Adviser
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Via Electronic Mail
shareholderproposals@sec.gov

U.S. Securities and Exchange Commiission
Divisian of Corporation Finance.
Office of Chief Counscl

100 F Street, N-E.

‘Washington D.C. 20549

Reé: Applied Materials, Inc. — Stockholder Proposal Submitted by Mr. Mark Filiberto
Dear Sir or Madam:

This letter updates and supplements the letteér dated November 5, 2008 (the “Notice Letier™)
submitted by Applied Materials, Inc., a Delaware corporation (the “Company™), to the Staff of
the Division of Carporation Finance (the “Staff”) of the Securities and Exchange Commission
(the “Comumission™). In the Natice Letter, the Company stated that it intended to omit from its
proxy statement (the “2009 Proxy Statement”) for the Company’s 2009 Annual Meeting of
Stockholders (the “2009 Annual Meeting™) a stockholder proposal (the “Proposal”) submitted
by Mr. Mark Filiberto (the “Proponent”)under caver of detter dated October 2, 2008 and
received by the Company on October 3, 2008. The Notice Letter stated further that at its
meeting on December 8-9, 2008, the Company’s Board of Directors (the “Board™) would
consider, and was expected to approve, amendments to the Company’s Certificate of
Incorporation (the “Certificate”) and Bylaws (collectively, the “Amendments™) that would
substantially implement the Proposal.

We now wnrite to iriforni you that on Monday, December 8, 2008, the Board did in fact approve:
the Amendments. The Amendments include revisions to the Certificate eliminating all
supermajority voting requirements from the Certificate (the “Certificate Amendments™),
subject to-stockholder approva) at the 2009 Annual Meeting. The Amendments alse include an
amendment to the Company’s Bylaws to lowet the vote reqitired to apprave stockholder-
sponsored amendments to the Bylaws (the “Bylaw Amendment™). This Bylaw Amendment
became effective immediately upon approval by the Board on December §, 2008 and was
reported on a Current Report on Form 8-K filed with the Commission on December 10, 2008, a
copy of which is‘available at

http://wvirw.sec.gov/Archives/edgar/data/6951/0001193 1250825133 1/d8k him. For the Staff's
reference, Exhibit A to this letter contains a table setting forth the current and proposed fanguage.
of the Certificate and the language of the Bylaws as.modified by the Amendineiits.
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Amendments to the Centificate require stockholder approval. Accordingly, in addition to
approving the Amendments, the Board also approved resolutions to: (a) submit the Cenificate
Amendments to stockholders for approval at the 2009 Annual Meeting scheduled for March: 10,
2009, and (b) recommend that the stockholders of the Company vote in favor of the Certificate
Amendments at the 2009 Annua] Meeting. These Certificate Amendments and the Board’s
recommendation will be included in the 2009 Proxy Statemient.

With its approval of the Amendments, and its resolutions to seek stockholder approval of the,
Certificate Amendments and 1o recommend that. stockholders vote in favor thereof, thé Boaid has
now taken all steps within.its power to eliminate all supermajority voting requifénients in the
Certificate and the Bylaws. Therefore, the Company submits that it has achieved the “essential
objective™ of and “substantially implethented™ the Proposa and, accordingly, that the Proposal
should be excluded from the 2009 Proxy Statement. pursuant to Rule 14a-8(i){10) under the
proxy rules.

As stated in the Notice Letter, numerous Staff no-action lettérs have been issued where
companies have sought to exclude fram their proxy materials stockholder proposals requesting
elimination of supermajority vo‘l.ing, provisions. tinder Rule 14-8(i)(10) as “substantially
implemented” when the company’s board of directors has approved the necessary amendments
to its certificate of incorporation eliminating supermajority provisions contained in the certificate
of incorporation, and represents that it-will recommend that stockhiolders approve such
amendments at the next annual meeting. See; e.g:; Sun Microsystems, Inc. (avail. August 28,
2008); H.J. Heinz Company (avail. May 20, 2008); NiSource, Inc. (avail. March 10, 2008); The
Dow Chemical Company (avail. February 26, 2007); Chevron Corp. (avail. February 15, 2007),
Johnson & Johnson (avail. February 13, 2006); Bristol-Myers Squibb Co. (avail. Feb. 14, 2005):
Electronic Data Systems Corp. (avail, Jan. 24, 2005); The Home Depot, Inc. (avail. March 28,
2002) (in each case, granting no-action relief to a company that intended to omit from its proxy
materials a stockholder proposal that was substantially similar to the company’s pioposal, based
on the actianis by the company’s board of directors to approve the necessary dmendments and
recommend that the stockholders approve such amendments at the company’s next annual
meeting).

If you have any questions or require any additional information, please call me at (408) 748~
5420. If the Staff is unable to agree with our ¢onclusions without additional information or
discussions, we respectfully request the opportunity to confer with members of the Staff prior to
issuance of any written response to this letter or the Notice Letter.
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Please acknowledge receipt of this letter by replying to the e-mail to which this letter is attached.

Sincerely,

ce:  Mr Mark Filiberto  (via Federal Express)
Mr. John Chevedden (via Electronic Mail -+* FISMA & OMB Memorandum M-07-16 ***
and Facsimile ~  *** FISMA & OMB Memorandum M-07-16 ***



Exhibit A

Amendments to the Certificate of Incorporation and Bylaws

Current Provision

Amendments

- Cettificate of Incarporation, Article NINTH (in

periinent part);

“NINTH: The affirinative vote of the holders of
not less than sixty-six and sixty-seven hundredths
percent (66.67%) of the outstanding shares of
"Voting Stock" (as hereinatter defined) shall be
required for the approval or authorization of any
"Business Combination™ {as hereinafter defined) of
this corporation or any subsidiary of this

corporation witf any "Related Person™ (g5 [

hereinafter defined); notwithstinding the fact that

| no vote may be required or that a fesser percentage -

may be specified by law, in any agreement with

| any national securities axt.hange or otherwise,

provided, however, that the sixty-six and sixty-
sevenhundredths percent (66.67%) voting
requirgmerit shall not be applicable and such
Business Combination ‘shall require only such
affirinative vote as is required by law, aniy
agreement with any national securities exchange or
otherwise if, ,

Certificaté ol Incorporation, Article NINTH:

Entire Article NINTH 1o he deleted.

| Certificate of Incorporation, Article TWELFTH:

“TWELFTH: The corporation reserves the right to
amend, alter, change or repeal any provision
eontéined in this Certificate of Incotporation, in the.

manperagw or hieréafter prescribed by statute; and |
{| all rights conferred on: stockholdérs herein are

| granted subject to this reservation.

| Notwithstanding the foregoing, the provisiens set
| forth in Articles NINTH, TENTH, ELEVENTH

and TWELFTH may not be amended or repealed in
any respect unless siich amendment or repeal is
approved by the affirmative vote of riot less than

Certificate of Incorporation, Arficle TWELFTH:

To be revised and renumbered 1o read in-its
entirety as follows:

“ELEVENTH: The <corporation reserves the r-’t'gh_t
to amend, alter, change or repeal any provision

- contained in-this Certificate of Incorperation; in the

manner how or beréalter préscribed by statute, and

[ all tights conferred:on stockholdets herein are
{ granted subject to this reservation.
| Notwithstanding the foregoing, the provisions:set

forth in this Certificate of Incorporation, including

repealed in any respect uniess such amendment or
rcgeal is approved by the affitmative - vote of not:




Current Provision

Amendments

sixty-six and sixty-seven hundredths percent
(66.67%) of the total voting power of all
autstanding shares of'stack in this cerporation
entitled to vote thereon.”

less than a majority of the total voling power-of all
outstanding shares of stock in thiis corporation
entitled to vote thereon.™ .

| Bylaws, Section 8.1;

“8.1 Amendments. The bylaws of the
cotporation may be altered, amended or repealed or
new bylaws may be adopted by either {i) the board
of directots or (ii) stockholders upon the
affirmative vote of the holders ofnot less than a

majority of the total voting power of all issued and |

ontstanding shares of stock in this corporation
entitled to vote thereon.”

Bylaws, Section 8.1:
10 be revised (o read in its entirety as follows:

“8.1 Amendiments, The bylaws ofthe
corporation may be altered, amended or repealed or
new bylaws may be adopted by either (i) the board
of directars or (if) the stockholders upon the

-affirmative vote of the holders of not less thai a
majority of the stock issued and outstanding whigh
[ is present in person or represented by proxy and
entitled to vote thereon at the meeting al which
such-action is taken.”
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ORI November 5, 2008

Via Courier

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington D.C. 20549

Re: Applied Materials, Inc. — Stockholder Proposal Submitted by Mr. Mark Filiberto
Dear Sir or Madam:

In accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended
(the “Exchange Act™), Applied Materials, Inc., a Delaware corporation (the “Company”™),
hereby gives notice of the Company’s intention to omit from its proxy statement (the 2009
Proxy Statement”) for its 2009 annual meeting of stockholders (the “2009 Annual Meeting”) a
stockholder proposal (the “Proposal”) submitted Mr. Mark Filiberto (the “Propenent’) under
cover of letter dated October 2, 2008 and received by the Company on October 3, 2008. A copy
of the Proposal, together with Proponent’s statement, is attached hereto as Exhibit A.

The Company requests confirmation that the staff of the Division of Corporation Finance
(the “Staff) of the Securities and Exchange Commission (the “Commission’} will not
recommend any enforcement action if the Company omits the Proposal from the 2009 Proxy
Statement on the grounds that (i) the Company has substantially implemented the Proposal
within the meaning of Rule 14a-8(1)(10), and (ii) the Proposal is contrary to the proxy rules of the
Commission within the meaning of Rule 14a-8(i)(3).

The Company expects to file its definitive 2009 Proxy Statement with the Commission
on or about January 26, 2009, and this letter is being filed with the Commission more than 80
calendar days before such date in accordance with Rule 14a-8(j). Pursuant to Rule 142-8(j), we
are enclosing six copies of each of this letter and the accompanying attachments. In accordance
with Rule 14a-8(j} and the instructions contained in the letter accompanying the Proposal, a copy
of this submission is being forwarded simultaneously to the Proponent and to
Mr. John Chevedden. This letter constitutes the Company’s statement of the reasons it deems
the omission of the Proposal from the 2009 Proxy Statement to be proper.




U.S. Secunties and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

November 5, 2008

Page 2

L The Proposal
The full text of the Proposal and supporting statement is as follows:
“3- Adopt Simple Majority Vote

RESOLVED, Shareholders request that our board take the steps necessary so that each
shareholder voting requirement in our charter and bylaws, that calls for a greater than simple
majority vote, be changed to a majority of the votes cast for and against related proposals in
compliance with applicable laws.

Statement of Mark Filiberto

Currently a 1%-minority can frustrate the will of our 66%-shareholder majority. Also our
supermajority vote requirements can be almost impossible to obtain when one considers
abstentions and broker non-votes. Supermajority requirements are arguably more often used to
block initiatives supported by most shareowners but opposed by management.

The Council of Institutional Investors www.eii.org recommends adoption of simple
majority voting. This proposal topic won up to 89% support at the following companies in 2008:

Eli Lilly (LLY) 64%
Lowe’s (LOW) 70%
McGraw-Hill (MHP) 74%
Amgen (AMGN) 79%
FirstEnergy (FE) 79%
Whirlpool (WHR) 79%
Lear Corp. (LEA) 88%
Liz Claibome (LIZ) 89%

The merits of this Simple Majority Vote proposal should also be considered in the
context of the need to initiate improvements in our company’s corporate governance and in
individual director performance. For instance in 2008 the following govemance and
performance issues were identified:

e Three directors held no stock:
Charies Liu
Thomas [annotti
Aart de Geus
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¢ Two directors had more than 3 1-years tenure - independence concern.
¢ Three directors were insiders or insider-related - independence concem.

* One of the three directors on our Audit Committee had 32-years tenure - independence
concem.

= James Rogers, relatively new to our Board, served 13-years on the Fifth Third Bancorp
(FITB) board rated “D” by The Corporate Library, www.thecorporatelibrary.com, an
independent investment research firm.

Additionally:

s  We had no shareholder right to:
1)} Call a special shareholder meeting.
2) Cumulative voting.
3) Act by written consent.

¢ Plus we had a poison pill, which unfortunately could ward off a profitable offer for our stock,
and whach could be reinstituted soon.

e Thus future sharcholder proposals on the above topics by other proponents could obtain
significant support.

The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal.

Adopt Simple Majority Vote
Yes on 3”

1L, The Proposal May Be Excluded Under Rule 14a-8(i)(10) As Substantially
Implemented

Rule 14a-8(1)(10) permits a company to exclude a stockholder proposal from its proxy
materials if the company has substantially implemented the proposal. Moreover, no-action relief
under this rule has been granted where a company represents that its board of directors is
expected to take action that will substantially implement the proposal, and then supplements its
request for no-action relief by notifying the Staff after that action has been taken by the board.
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At its upcoming meeting on December 8-9, 2008, the Company’s Board of Directors (the
“Board”) will consider, and is expected to approve, amendments to the Company’s Certificate
of Incorporation (the “Certificate™) and Bylaws {collectively, the “Proposed Amendments”)
that will substantially implement the Proposal. Therefore, the Company respectfully submits that
it may exclude the Proposal from the 2009 Proxy Statement on this ground.

A. Expected Board Action

At or before its December 8-9, 2008 meeting, the Board is expected to approve
amendments to the Certificate eliminating all supermajority voting requirements from the
Certificate, as well as an amendment to the Company’s Bylaws to lower the vote required to
approve stockholder-sponsored amendments to the Bylaws. For the Staff’s reference, Exhibit B
to this letter contains a table setting forth the current and proposed language of the Certificate
and the Bylaws to be modified by the Proposed Amendments. The Corporate Governance and
Nominating Committee of the Board, as well as the Company’s executive management, have
already approved the Proposed Amendments and will recommend that the Board approve them.

In particular, the proposed Certificate amendments would (i) amend the Certificate to
reduce the threshold required to approve certain amendments to the Certificate from 66.67% of
the outstanding shares to a majority of the outstanding shares, and (ii) amend the Certificate to
¢liminate the requirement that the holders of 66.67% of the outstanding shares approve certain
“Business Combinations™ with any “‘Related Person” (each as defined in the Certificate). The
Board also is expected to submit the proposed Certificate amendments to the Company’s
stockt}olders at the 2009 Annual Meeting and to recommend that the stockholders approve the
same.

The Company’s Bylaws do not contain any supermajority voting requirement and
therefore technically fall outside the scope of the Proposal. However, in the spirit of the
Proposal it is anticipated that, at its December meeting, the Board will also amend the Bylaws to
reduce the vote required for stockholders to approve a stockholder-proposcd amendment to the
Bylaws from a majority of the total voting power of all issued and outstanding shares of stock of

! The Board cannot unilaterally eliminate supermajority provisions from the Certificate, but rather
must seek stockholder approval in order to do so, under Delaware General Corporation Law ("DGCL")
Section 242(b).
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the Company entitled to vote thereon to a maj(gn'ty of the shares entitled to vote at the meeting at
which the proposed amendment is considered.”

Importantly, the Proposed Amendments are in compliance with applicable law, DGCL
Section 242(b)(1) requires that amendments to a certificate of incorporation be approved by not
less than a majority of the outstanding stock entitled to vote thereon. Section 109(a) of the
DGCL simply requires that bylaw amendments be approved by the stockholders entitled to vote.’

B. The Proposed Amendments Substantially Implement the Proposal Within the
Meaning of Rule 14a-8(i}(10)

Interpreting the predecessor to Rule 14a-8(i)(10), the Commission has stated that the nule
was “designed to avoid the possibility of shareholders having to consider matters which have
already been favorably acted upon by the management.” Exchange Act Release No. 12598
(July 7, 1976). When a company can demonstrate that it already has taken actions to address
each element of a stockholder proposal, the Staff has concurred that the proposal has been
“substantially implemented” and may be excluded as moot. See, e.g., Exxon Mobil Corp. (avail.
January 24, 2001); The Gap, Inc. (avail. March 8, 1996); Nordstrom, Inc. (avail. February 8,
1995). Moreover, a proposal need not be “fully effected” by the company in order to be
excluded as substantially implemented. See Exchange Act Release No. 40018 at n.30 and
accompanying text (May 21, 1998); Exchange Act Release No. 20091 at § I1 E.6. (August 16,
1983). The Staff has noted that “a determination that the {c]Jompany has substantially
implemented the proposal depends upon whether [the company’s) particular policies, practices
and procedures compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail.

* The Board may amend the Bylaws without stockholder approval in accordance with DGCL
Section 109 and the provisions of the Company’s Bylaws. This Bytaw amendment will not be
conditioned upon stockholder approval of the proposed Certificate amendments.

3 The Proposed Amendments are also consistent with the recommendations of the Council of
Institutional [nvestors (“CII"™), cited approvingly by Proponent. The Proposal states that “[t]he Council
of Institutional Investors www.eii.org recommends adoption of simple majority voting.” According to
section 3.6 of the Corporate Govemance Policies of CII (available at;
hetp:/fwww.cii.org/UserFiles/file/council%20policies/ClI%20Corn %2 0Gov%20Policies%2010-7-08.pdf):
“*{a] majority of common shares outstanding should be sufficient to amend company bylaws or take other
action requiring or receiving a shareowner vote.” The Company’s proposed Bylaw amendment is even
more favorable than this CII policy since the Company would require only a majority of the shares
represented and entitled to vote at the stockholders® meeting, rather than CII's majority of the outstanding
shares, to approve stockholder-proposed bylaw amendments.
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March 28, 1991). In other words, substantial implementation under Rule 14a-8(i)(10) requires
that a company's actions satisfactonly address the underlying concems of the proposal and that
the “essential objective” of the proposal has been addressed. See, e.g., Anheuser-Busch Cos.,
Inc. (avail. January 17, 2007); Condgra Foods, Inc. (avail. July 3, 2006); Johnson & Johnson
(avail. February 17, 2006); The Talbots, Inc. (avail. April 5, 2002); Masco Corp. (avail.

March 29, 1999).

With respect to the elimination of supermajority voting requirements in particular,
numerous Staff no-action letters have been issued where companies have sought to exclude from
their proxy materials stockholder proposals requesting such action when the company’s board of
directors has approved the necessary amendments to its certificate of incorporation and/or
bylaws eliminating supermajority provisions and represents that it will recommend that the
stockholders approve such amendments to the certificate of incorporation at the next annual
meeting. See, e.g., Sun Microsystems, Inc. (avail. August 28, 2008); H.J. Heinz Company (avail.
May 20, 2008); NiSource, Inc. (avail. March 10, 2008); The Dow Chemical Company (avail.
February 26, 2007); Chevron Corp. (avail. February 15, 2007); Johnson & Johnson (avail.
February 13, 2006); Bristol-Myers Squibb Co. (avail. February 14, 2005); Electronic Data
Systems Corp. (avail. January 24, 2005), The Home Depot, Inc. (avail. March 28, 2002} (in each
case, granting no-action relief to a company that intended to omit from its proxy materials a
stockholder proposal that was substantially similar to the company’s proposal, based on the
actions by the company’s board of directors to approve the necessary amendments and
recommend that the stockholders approve such amendments at the company’s next annual
meeting).

Moreover, the Staff has consistently granted no-action relief under Rule 14a8(i)(10)
where a company intends to omit a stockholder proposal on the grounds that the board of
directors is expected to take certain action that will substantially implement the proposal, and
then supplements its request for no-action relief by notifying the Staff after that action has been
taken by the board of directors. See, e.g., Sun Microsystems, Inc. (avail. August 28, 2008);
Johnson & Johnson (avail. February 19, 2008 and February 13, 2006), The Dow Chemical Co.
(avail. February 26, 2007); General Motors Corp. (avail. March 3, 2004); Intel Corp. (avail.
March 11, 2003) (each granting no-action reclief where the company notified the Staff of its
intention to omit a stockholder proposal under Rule 14a-8(i)(10) because the board of directors
was expected to take action that would substantially implement the proposal, and the company
supplementally notified the Staff of the board action).

As stated above, on or before December 8-9, 2008, the Board is expected to approve the
Proposed Amendments, which will eliminate all supermajority provisions in the Certificate and
reduce the vote required to approve stockholder-sponsored Bylaw amendments to a majority of
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the shares entitled to vote at the meeting at which the proposed amendment is considered, in
compliance with the DGCL. In addition, the Board will recommend that the stockholders
approve the proposed Certificate amendments at the 2009 Annual Meeting. The Company
undertakes to supplementally notify the Staff after the Board acts on the Proposed Amendments.

In short, upon Board approval of the Proposed Amendments, the Board will have taken
all steps within its power to eliminate all supermajority vote requirements contained in the
Certificate and the Bylaws and thereby will have achieved the “essential objective” of, and
“substantially implemented,” the Proposal. Accordingly, the Company respectfully submits that
it may omit the Proposal from its 2009 Proxy Statement in accordance with Rule 14a-8(i)(10).

HI. The Proposal May Be Excluded or Modified Under Rule 14a-8(i)(3) Because It
Includes Statements that Are False or Misleading

Rule 14a-8(i)(3) provides that a proposal or supporting statement may be excluded if it is
contrary to any of the Commission’s proxy rules, including Rule 14a-9, which prohibits
materially false or misleading statements with respect to any material fact in proxy soliciting
materials. See, e.g., Farmer Bros. Co. (avail. November 28, 2003); Monsanto Co. (avail.
November 26, 2003); Sysco Corp. (avail. August 12, 2003); Siebel Systems, Inc. (avail. April 15,
2003). Specifically, the Staff has stated that companies may rely “on Rule 14a-8(i)(3) to exclude
or modify a statement where . . . [(a)] statements directly or indirectly impugn character,
integrity, or personal reputation, or directly or indirectly make charges concerning improper,
illegal, or immoral conduct or association, without factual foundation; [(b)] the company
demonstrates objectively that a factual statement is materially false or misleading...” Staff Legal
Bulletin No. 148 (September 15, 2004),

As to the Proposal, Proponent has made various assertions in support of the Proposal that
the Company considers to be materially false and misleading. Proponent states, for example,
that “Currently, a 1%-minority can still frustrate the will of our 66% shareholder majority.” This
statement ts false and misleading. Under a supermajority requirement, it is mathematically
impossible for the holder of 1% of Applied Materials’ outstanding shares to “frustrate the will”
of the holders of 66% of outstanding shares. Rather, it would take a minimum of 34% of
outstanding sharcs 1o defeat a proposal that requires a 66.67% supermajority vote of the
outstanding shares. Not only is Proponent's statement objectively false, it may mislead
stockholders into believing that such a small percentage of minority stockholders has more
power than they actually do.
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Proponent also states that “Three Directors owned no stock:

Charles Liu
Thomas lannotti
Aart de Geus ”

This statement similarly is false and misleading at this time because Messrs. Liu and lannotti and
Dr. de Geus do in fact own shares of the Company's commoen stock and are expected to continue
to own these shares through the date of the 2009 Annual Meeting. Pursuant to Section 16 of the
Exchange Act, members of the Board are required to report the information related to their
holdings in the Company’s securities to the Commission. This information is publicly available
on the Commission’s web site. Pursuant to the most recent Form 4s filed by Messrs. lannotti and
Liu on October 31, 2008, copies of which are attached hereto as Exhibit C, Mr. Iannotti directly
owns 2,500 shares, and Mr. Liu directly owns 2,143 shares, of Applied Materials common stock.
In addition, pursuant to a Form 5 filed by Dr. de Geus on October 31, 2008, a copy of which is
attached hereto as Exhibit D, Dr. de Geus directly owns 5,000 shares of Applied Matenals
common stock.

In summary, we believe that the Proposal should be excluded from the 2009 Proxy
Statement under Rule 14a-8(1)(3), or at least modified, because it contains materially false and
misleading statements in violation of Rule 14a-9,

IV. Conclusion

For the foregoing reasons, the Company respectfully requests that the Staff confirm that it
would not recommend enforcement action if the Company omits the Proposal from its 2009
Proxy Statement.

If you have any questions or require any additional information, please do not hesitate to
call me at (408) 748-5420. If the Staff is unablc to agree with our conclusions without additional
information or discussions, we respectfully request the opportunity to confer with members of
the Staff prior to issuance of any written response to this letter.
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Please acknowledge receipt of this letter and its attachment by date-stamping the
enclosed copy of the first page of this letter and returning it in the enclosed se|f-addressed
stamped envelope.

Sincerely,

Enclosures

cc: Mr. Mark Filiberto
Mr. John Chevedden
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Mk Filiberto
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PAGE B2/83
[AMAT: Rule |48-8 Propusal, October 3, 2008]
3 - Adept Simple Masjority Vote
RESOLVED, Sharehnlders request that our board take the steps necessary <o that cach
sharcholder voting requirement in our charter and bylaws, that calls for a greater than simple

majority vore, be changed to a majority of the vot

es cast for and against related proposals in
camplinnce with epplicablc laws

Starement of Mark Filiberto
Currently a 1%-mincrity can frustrate the will of our 66%-shareholder mgjority. Also our
hpermajority vole requirements can be abmost impossible o obtain when tme considers
abstentions and broker non-votes, Sapermajotity requirements are arguably most often used to
block initiatives supported by most shareowners but opposed by managsment,

The Council of Institutional Investors Yww gii org recommends sdoption of simple majority
voting. This proposal topic won Up to 8% support at the following companies in 2008§:

Eli Lilly (LLY) 54% ‘
Lowe's (LOW) 70%
MeGraw-Hill (MHP)  74%
Amgen (AMGN) %%
FirstEnergy (FE) 79%
Whirlpool (WHR) 79%
Lear Corp. (LGA) 88%

Liz Claibome (LTZ) 299

The merits of this Simpie Mzjority Votc proposal should also be considered in the context of the
need to initiate improvements in our EPMPANY's corporsate gaversance and in individug] director
porformance.  For instance in 2008 the following govemanec and performance jssues were
identified: )
* Three directors held no stock:
Charles Liu
Thomas [asnotti
Aart de Geus
* Twa directars had more than 3l.ycars tanure -
» Three directors were insiders of insider-related — in

concern.
* One of the three directors on our Audit Committee had 32-years tenure - independence
cancern,

wndence copcern.

» James Rogers, refatively new to our Board, served 13-years on the Fith Third Bancomp
(FITB) bosrd ravd "D* by The Corporate Library, wwwthecorpogatelibrary.com, an
independent investment researoh firm,
Additionally:
* We had no shaceholder right to;
1) Call a special sharchalder meeiing.
2) Curnulative voting.
3) Acl by wrinen consen,

* Plus we had a poison pill, which unfortunately could ward offa profitable offer for our
stack, and which ¢ould be reingtwtad soon,

» Thus future shareho]der Proposals on the above tapics by other Proponents could obtain
sipnificant support.

The above concerns shows there is ned for improvement. Please encourage our board to
respond positively to this propogal:

————— .,
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Adopt Simple Majority Vote
Yoon3

Notes:
Mark Filiberto, Generat Partaer, Palm Garden Partners LP, 1981 Marcus Ave., Suite C114, Lake
Sucecss, NY 11042 sponsorsu this proposal.

The ahove format is requesied for publication without re-editing, re-formatting or climination of
teal, including beginning and concluding text, unless prior agresment js resched. It is
respecifuily requested that this proposal be proofread before it iy published in the definitive
PIOXY to ensure that the integrity of the submitted formet is replicated in the proxy materiels.
Please advise if there is any typographical question.

Please note that the title of the proposal is part of the argument i favor of the propasal. In the
interest of clarity and to avoid confusion the title of this and cach other ballot item s tequesusl (y
be consistent throughout all the proxy materials,

The company is requested to assign a proposal number (represeqted by “3” above) based an the
chronslogical order in which proposals are submitted. The requested designation of “3” or
higher number allows for ratification of auditors to be item 2.

This propasal is believed to conform with Staff Legal Dulletin No. 148 (CF), Scplember 19,
2004 including:
Accordingly, going forward. we believe that it would not he appropuiate for companies to
exclude supporting statement language and/or an entire propesal in roliance on rule 14a-8(i)(3) in
the following sircumstances:
* the company ohjects to factual assevtions bacause they arc fot supported;
* the company objects to factua) assertions that, while not materially false or misleading, may
be disputod or countered;
* the company objects to factual assettions because those assertions may be interpreted by
sharsholders in a manner that iy unfavarahlc 10 the company, ity directars, or its afficers;
and/or
* the company objects to statements because they repressat the opinion of the sharcholder
proponent or & referenced sowrce, but the staternents are not identified specifically as such,

See also: Surt Mierosystems, Inc. (July 21, 2005).

Stock will ba held until afler the anmusl meeting and the proposal witl be presented at the annual
meeting.

Please acknowledge this proposal promply by emait.
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Exhibit B

Proposed Amendments to the Certificate of Incorporation and Bylaws

Current Provision

Proposed Amendments

Certificate of Incorporation, Article NINTH {in
pertinent part):

"NINTH: The affirmative vote of the holders of
not less than sixty-six and sixty-seven hundredths
percent (66.67%} of the outstanding shares of
"Voting Stock" (as hereinafter defined) shall be
required for the approval or authorization of any
"Business Combination” {as hereinafter defined) of
this corporation or any subsidiary of this
corporation with any "Related Person" (as
hereinafter defined), notwithstanding the fact that
no vote may be required or that a lesser percentage
may be specified by law, in any agreement with
any national securities exchange or otherwise;
provided, however, that the sixty-six and sixty-
seven hundredths percent (66.67%) voting
requirement shall not be applicable and such
Business Combination shall require only such
affirmative vote as is required by law, any
agreement with any national securities exchange or
otherwise if . .. .".

Certificate of Incorporation, Article NINTH:

Entire Article NINTH to be deleted.

Certificate of Incorporation, Article TWELFTH:

"TWELFTH: The corporation reserves the right to
amend, alter, change or repeal any provision
contained in this Certificate of Incarporation, in the
manner now or hereaiter prescribed by statute, and
all rights conferred on stockholders herein are
granted subject to this reservation.

Notwithstanding the foregoing, the provisions set
forth in Articles NINTH, TENTH, ELEVENTH
and TWELFTH may not be amended or repealed in
any respect unless such amendment or repeal is
approved by the affirmative vote of not less than
sixty-six and sixty-seven hundredths percent
(66.67%) of the total voting power of all
|_outstanding shares of stock in this corporation

Certificate of Incorporation, Article TWELFTH:

To be revised and renumbered to read in its
entirety as fallows:

"ELEVENTH: The corporation reserves the right
10 amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute, and
all rights conferred on stockholders herein are
granted subject to this reservation.
Notwithstanding the foregoing, the provisions set
forth in this Certificate of Incorporation, including
this Article ELEVENTH, may not be amended or
repealed in any respect unless such amendment or
repeal is approved by the affirmative vote of not

B-1




Current Provision

Proposed Amendments

entitled to vote thereon.”

less than a majority of the total voting power of all
outstanding shares of stock in this corporation
entitled to vote thereon."

Bylaws, Section §.1:

"8.1 Amendments. The bylaws of the corporation
may be altered, amended or repealed or new
bylaws may be adopted by either (i) the board of
directors or (ii) stockholders upon the affirmative
vote of the holders of not less than a majority of the
total voting power of all issued and outstanding
shares of stock in this corporation entitled to vote
thercon.”

Bylaws, Section 8.1:
To be revised to read in its entirety as follows:

"8.1 Amendments. The bylaws of the corporation
may be altered, amended or repealed or new
bylaws may be adopted by either (i) the board of
directors or (ii) the stockholders upon the
affirmative vote of the holders of not less than a
majority of the stock issued and outstanding which
is present in person or represented by proxy and
entitled to vote thereon at the meeting at which
such action is taken."”

B-2




Exhibit C



SEC FORM 4 Page | of 2

SEC Form 4
FORM 4 UNITED STATES SECURITIES AND EXCHANGE [ owmBAPPROVAL
: COMMISSION ONB
Washington, D.C. 20549 Number: 3235-0207
Expires: Februargol;ai.
Civach this boxif o lomger STATEMENT OF CHANGES IN BENEFICIAL Estmsted average burdan
subject to Sedlion 16. Form 4 OWNERSHIP houss per 0.5
or Form 5 obligations may response .
ovontinue. Se¢ Instruction 1
o). Filed pursuant to Secticn 16{a) of the Securities Exchange Act of 1934, Saction 17{a) of
the Public Utility Halding Cempany Act af 1935 ar Section 30(h) of the Investmant
Company Act of 1940
. . 2. Issuer Name and Ticker ar Trading Symbol 5. Relationship of Reporting Person{s) to
1. Name and Address of Reporting Person .
: APPLIED MATERIALS INC /DE | 'ssuer
lannotti Thomas J [ AMAT ] {Check ali applicable)
X Director 10% Owner
{Last) (First) {Middie)} Officer (give (Osg‘eecrifv
C/O APPLIED MATERIALS, INC. 3. Date of Earliest Transaction (Month/Day/Year) e below) below)
P.0. BOX 58039, 3050 BOWERS AV, | 10/29/2008
M/S 2023
) 4. It Amendment, Date of Original Fited 6. Individual or JointiGroup Fiiing (Check
(Street) {Monih/Day/Year) Applicable Ling)
Form filed by One Reporting
g’tzzﬁ CA 95054 X Person
Form filed by More than One
[S—— : Reparting Person
(City) {State) {Zip)
Table | - Non-Derivative Sacurities Acquired, Disposed of, or Beneficlally Owned
1. Title of Security (instr. 3) 2. Transacton 1A, Deemed 3. 4. Securities 5. Amount | 8. 7. Nature
Date Exacution Date, | Transaction | Acquired (A) or of QOwnership | of Indirect
[Month/DayfYear) | if any Coda {Instr. | Disposed Of (D) Securltles Form: Beneficial
{(Month/Day{¥ear} { 8) {Insty, 3, 4 and 5} Banoficlatly | Diract (D} 1 Qumership
Owned or Indirect | {Instr, 4)
Foltowing (1) tnstr. 4}
A) Heportad
Code | V | Amount :g’ Price :;';3:;;“3"
{ and 4)
’ 10.000
Common Slock o D

Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Ownad
(e.g., puts, calls, warrants, options, convertible securlties)

t.Titleof |2 3. Transaction 3A. Dewrnad 4 5. 6. Date Exarclsable and { 7. Title and 8. Price of | 9, Numbe
Daerivative | Convarsion | Date Exscution Date, | Transactloh | Number Explration Date Amount of Darivative | of
Security | or Exercise ] (Month/Day/Year) | If any Code (Instr. | of {Month/Day/Year} Securitles Sacurity | dertvative
(tastr. 3) | Price of {(MonthiDay/Year) | 8) Dorivative WUnderiying {Instr, §} | Securitiey
Darivative Socurities Derlvative Benaticla
Security Acquired Security Owned
{A} or (instr. 3 and 4) Follawing
Disposed Reportsd
of (D) Transact
{instr. 3, 4 (s} (Inste,
and §)
Amount
or
Number
Date Expiration of
Code | V | iA) | (D) | Exerclsable Date Title | Shares

Explanation of Responses:

b This votuatgey Fomm 3 as being fled solely to reflect (ae vesting off 25K} performance shares trestricied stock unitsan 10: 2908, which veshing is cxempt from
sepinting pursuant to Rule [oa-30x Dok By Upon vesting., these performunce shares became outstanding shares of Applred Matenals, ine camimon siock held
direedy by the reporting persint Shaies shuwn as benesicsally owned include 7,500 performance shares previously repotted that in she future well by converted an i
ane-lar-one basis o shaess of Apphed Vateriabs, Ine commaon stuck apon vesting, which vesting 15 scheduled 10 ocour in three equat anmad installments
heymomg (02909 tsubject Lo conbnued service as 3 ducetur througl cach vesting diie)

s/ Charmaine Mesina,

http://www.sec.gov/Archives/edgar/data/6951/0001 1814310805923 1/xs1F345X03/rrd2220... 11/4/2008



SEC FORM 4

Page 2 of 2
Attorney-in-Fact 10/31/2008
** Signature of Reporting
Person Date

Reminder: Report on a separate line for each class of securities benaficially owned directly or indirectly.

* If the form is filed by mare than one raporting persan, see Instruction 4 (b){v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 ang 15 U.5.C. 78H{a).
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction & for procedure.

Persons who respond to the collection of information contalned in this form are not required to respond unless the form displays a
cufrently valid OMB Number.

hitp:/fwww scc.gov/Archives/edgar/data/6951/0001 1814310805923 1/xsIF345X03/rd2220... 11/4/2008



SEC FORM 4 Page 1 of 2
SEC Form 4
FORM 4 UNITED STATES SECURITIES AND EXCHANGE OMB APPROVAL |
COMMISSION oma
Washington, D.C. 20549 Numper, 2350287
Expires: F ebruanzrnziat.
Checs s o notonger STATEMENT OF CHANGES IN BENEFICIAL Enimated average buraen
subject to Section 16. Form 4 OWNERSHIP haurs per 05
or Forim 5 obligations may respense '
continue. Sea Instruction 1 I
[} Filed pursuant to Section 16{a} of the Securities Exchange Act of 1934, Section 17{a) of
the Public Utility Haokling Company Act of 1935 or Section 30{h) of the Investment
Comgany Act of 1940
. . 2. Issuer Name and Ticker or Trading Symbol 5. Relationship of Reporting Person(s) to
1. Name and Address of Reporting Parson
, APPLIED MATERIALS INC /DE | 'ssver
Liu Charles YS [ AMAT] (Check all applicabie)
- - X Director 10% Owner
{Las) {First) {Middie) O ficer {give ggqee‘:”y
C/0 APPLIED MATERIALS, INC. 3, Date of Earliest Transactllon (MonlhDay/Year) lille below) below)

P.0. BOX 58039. 3050 BOWERS AV, | 10/29/2008

M/S 2023
- 4. It Amendment, Date of Original Filed 6. Individual or Joint/Group Filing (Chack
(Streel) (Month/Day/Year) Applicable Line)
- Farm filed by One Reporting
s - X
SANTA CA 95054 Person
CLARA Form fited by More than Cne
- J— —— Reporting Person
{City) (State) {Zip)

Tablo | - Non-Derivative Securities Acquired, Disposed of, or Beneficlally Owned

1. Title of Security {Instr. 3) 2. Transactlon 2ZA. Dasmed 3. 4. Securitles Acqulred | 8. Amount [ 6. 7. Naturs
: Date Execution Dats, | Transaction | (A) or Disposed Of (D) of Qwnesatip | of Indirect
{Month/Day/Year) | If any Code {Instr. { {Instr. 3, 4 and §) Securities Form: Beneficial

(MonthiDay(Year) | 8] Benaficially | Direct [D) | Gwnership

QOwned or Indirect | (Instr. 4)
Following Q) nstr, 4)
() Reported
Code | V | Amount | or Price Erl'; H;:;,ﬂ';n
] &nd 4)
) 357
Common Stock 10/29/2008 ¥ i | P{st1.98] 9643 D

Table it - Derivative Securities Acquired, Disposed of, or Beneflciatly Qwned
{&.4., puts, calls, warrants, options, convertible securities)

1. Titleof ] 2. 3. Transaction 3A, Deemed 4, 5. €. Date Exercisable and 1 7. Title and 8. Price of | 9. Numbe
Darivative | Conversion | Date Execution Oats, § Transsction | Rumber | Explration Dats Amount of Derivative | of
Security | or Exorcise | [Month/Day/Year) | if any Code (Instr, | of (MonthiDay/Yaar} Securities Security | derfvative
{instr. 3} | Price of {MonthiDayfYear) | 8) Derivative Underlying (nstr. 6) | Securities
Derivative Securities Dorivative Beneficia
Security : Acquired Security Qwned
(A} or anstr. Jand &) Foltowing
Disposed Reported
of (D) Transacti
{instr. 3, 4 {s) (Instr.
and 5)
Amount
or
Numnber
Date Expiration of
Codel Vv {A} 1 (D} { Exerciaable Date Title § Shares

Explanation of Responses:

b Represents shares that were automascally withheld upon vestiag of pertomane shatesdresnicied siock ws) 1o cover s withholding ablrgations i g
Irnsaction exempt under Rule 1nhh-3

I Nanber of shaies mcludes 7,500 performance shares crestreted staek unstsy previausty reported that in the Jutire wali be cnissvtied on 1 ote-far-ane basis nte
shares of Apphed Materiabs. Ine connmion stock upon vesting, which vestimg s scheduled o oever in ihree equul annoal instaliments begirmig 19:29,00 yyulbpect
conbnued service s A direcior through each vesimg date)

{5/ Charmaine Mesing,

hitp://www.sec.gov/Archives/edgar/data/6951/000118143108059232/xsIF345X03/rrd2220...  11/4/2008



SEC FORM 4 Page 2 of 2

Attorney-in-Fact 19/3172008
** Signature of Reporting
Person Date

Reminder; Report on a separate line for each class of securities beneficially cwned directly or indirectly.

* If the form is fited by mare than one reporting person, see Instruction 4 (B3{w).

** Intentional misstatements or emissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.5.C. 78ff{a).
Note: File three copies of this Farm, one of which must be manually signed. If space is insufficient, see Instruction & for pracedure.

Persons who respond to the collection of information contained in this form are not reguired to respond unless the form displays a
currently valld OMB Numboer.

http://www.scc.gov/Archives/edgar/data/6951/0001 18143 108059232/xsIF345X03/rrd2220...  11/4/2008




Exhibit D



SEC FORM 5 Page 1 of 2
SEC Form 5
FORM 5 UNITED STATES SECURITIES AND EXCHANGE OMB APPROVAL |
COMMISSION oMB
- Check this box if no langer Washington, D.C. 20545 Nurber: 32350362
subject to Section 16. Form 4
D or Ferm § obligations may Expires: Februm';‘)z‘s‘,
oy e Seg Inszucton 1 ANNUAL STATEMENT OF CHANGES IN Estmated average burden
BENEFICIAL OWNERSHIP hours per 10
D Form 3 Holdings Reporiad. fesponse

Form 4 Transachions
Reported.

I

Campany Act of 1940

Filed pursuant to Section 18{a) of the Securilies Exchange Act of 1334, Section 17(a) of
the Public Utitity Holding Company Act of 1935 or Section 30(h) of the Investment

1. Name and Address of Reporting Person”

DE GEUS AART

2. Issuer Name and Ticker or Trading Symbol

APPLIED MATERIALS INC /DE

5. Relationship of Reporting Person(s) to
Issuer

[ AMAT ] {Check ali applicable)
s m— - X Director 10% Crwher
{Last) (First) (Middle) . Other
) Officer (give .
. 3. Statement for Issuars Fiscal Year Ended : (specify
C/O APPLIED MATERIALS, INC. {Month/Day/Year) tile below) below)

P O BOX 58039. 3050 BOWERS AVE, [ 10/26/2008
M/S 2023
4. If Amendment, Data of Original Filed 6. Individual or Joint/Group Filing {Check
(Street) {Month/Ctay/Y ear) Applicable Line)
. Form filed by One Reporting
N X
Ay CA 95054 Person
. N Form filed by More than Qne
e ettt Tt e s e Rapogjng Parsan
{City) {State} {Zip)
Table | - Non-Derivative Securities Acquired, Disposed of, or Beneliclally Owned
1. Title of Security {lnstr, 3) 2, Transaction 25, Deomed N 4, Securitieos Acquited | 8. Amount | 6. 7. Nature
Dats Execution Date, | Transaction | (A} or Disposed OF (D) | of Cranership | of Indiract
(Month/Day/Year) | if any Code {Instr. | {instr. 3, 4 gnd 5} Securitles | Form: Beneficial
{Moath/Dayfvear) 3 &) Baenaficizlly | Direct (D) | Ownarship
Crwmiod at orIndirect | {instr. 4)
md of {1} {Instr. 4}
Ay Issuor's .
Amount | or | price [ Fiscal Year
[[+}] {instr. 3
and 4}
. 20,000
Common Stock (0 D
Tabie Il - Derivative Securities Acqulrad, Disposed of, or Beneficlally Owned
{e.g., puts, calls, warrants, options, convertibie sacurities)
1. Titeof | 2, 3. Transaction 3A, Desmad A, 8. 8. Date Exorcisable and | 7. Title and 8, Price of | §. Numbe
Derivative | Converxion | Date Exscutlon Date, | Teansaction | Numbor Expiration Date Amount of Daorivativa | of
Security | or Exercise | (Month/Day/Year) | it any Codo (instr. | of {Month/DayrY ear} Securities Security | derivative
(Instr, 3) | Price of {MonthiDay/Year) | 8} Darivative Underlying {nstr, 5) | Secunitias
Derivative Swcurities Cerivative Beneficia
Security Acguired Security Qwned
{A) or {Instr. 3 and &) Fallowing
Disposed Reported
of (D) Transact
(nstr. 3, 4 {$) {Instr.
and 5)
Amount
or
Number
Oate Expiration of
(AY 1 (DY} | Exacclsabile Date Titla | Shares

Explanation of Responses:

1 Thes votuntary Form 31 being izied sobely toreileen the vesung of 5,19 perrormance shanes prestricied Stock units) an 22308, which vesting s evempt from
tepartntt pursuant 1o Rude Toa-3 0 oy Lipon sosimp, these perfornzance shares became ouistanding shiases ol Applied Matenals, foe. comimon siack bely
duectly by the seporting person Shares shown 2 beneticiall owied ooclude 13,000 pertbrmance thares pres wlsly seporied that i the Tuieee will be vobverted on o
one-Liwrsane bases e shares of Apphicd Mittetials, Ine common stock upon vesting, whreh vosting 1s whedaled 1o oceur i three equal aanual mstidiments
heginmng 722308 (subpect o confipoed serviee i o dnector through eoch s esong dite).

isf Charmaine Mesina,

hitp://www.sec.gov/Archives/edgar/data/6951/0001 181431080592 34/xstF345X03/rrd2220...  11/4/2008




SEC FORM 5

Page 2 of 2
Altorney-in-Fact 1043172008
“* Signature of Reporti
ol o ReBONG o

Reminder; Report on a separale line for each class of securities beneficially owned directly or indirectly.

* lf the faom is fled by mace than one eparting persan, sea Instruction 4 (bYv).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.5.C. 1001 and 15 U.S.C. 78ff{a).
Mate: File three copies of this Form, one of which must be manualty signed. I{ space is insufficient, see tnstruction § for procedyre,

Persons who respond to the colfection of Information contalned In this form are not required to respond unleas the form displays a
currently valid OMB Number.

http://www.sec.gov/Archives/edgar/data/6951/0001 18143 108059234/xs1F345X03/rrd2220...  11/4/2008



